
Liabilities arising in connection therewith. AT&T Broadband shall cause each
member of the AT&T Broadband Group, without further consideration, to pay and
remit, or cause to be paid or remitted, to AT&T or the applicable member of the
AT&T Communications Group promptly all money, rights and other
consideration received by it or any member of the AT&T Broadband Group in
respect of such performance. If and when any such release, consent, substitution
approval or amendment shall be obtained or such agreement, lease, license or
other rights or obligations shall otherwise become assignable or able to be
novated, AT&T Broadband shall promptly assign, or cause to be assigned, all its
rights, obligations and other Liabilities thereunder or any rights, obligations or
other Liabilities of any member of the AT&T Broadband Group to AT&T or to
another member of the AT&T Communications Group without payment of further
consideration and AT&T, without the payment of any further consideration, shall,
or shall cause such other member of the AT&T Communications Group to,
assume such rights and obligations. Notwithstanding the foregoing, unless AT&T
Broadband shall so elect, AT&T shall assume all Liabilities of any nature
whatsoever that would constitute AT&T Communications Liabilities as of the
Distribution Date, except for Liabilities of another member of the AT&T
Communications Group.

SECTION 2.10. Joint Purchasing Arrangements. (a) In the case of existing
purchasing agreements that prior to the Distribution Date provide the AT&T
Broadband Group and the AT&T Communications Group with volume discounts,
subject to applicable law, the parties agree to use their respective reasonable best
efforts so that, to the extent permitted under the terms of such existing
agreements, after the Distribution Date, each Group shall continue to be able to
make purchases and obtain the benefits of the volume discounts. In the case of
any other such contracts, subject to applicable law, the parties will cooperate
reasonably in seeking modifications to such contracts or alternative or substitute
arrangements so that, to the extent practicable after the Distribution Date, each
Group shall continue to be able to make purchases and obtain the benefits of the
volume discounts. Notwithstanding the foregoing, but subject to the terms of any
AT&T Broadband Contract or AT&T Communications Contract, none of AT&T,
AT&T Broadband or their respective Subsidiaries shall be required to commit to
any additional purchases or other obligations, make any payments or waive any
rights in order to effect the foregoing. Each party hereby agrees to indemnifY and
hold harmless the other party, and if applicable, the other party's Subsidiaries,
with respect to any losses or claims arising from such first party's, or such first
party's Subsidiaries', own purchases, commitments or other obligations under any
such contracts.

(b) Until December 31,2003, subject to applicable law, the parties will
use reasonable commercial efforts to cooperate with each other and, as applicable,
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with each other's Subsidiaries, to coordinate and combine their purchases in cases
where they purchase common supplies or use the same supplier, in each case to
the extent permitted by law from time to time. It is the intent of the parties that
this coordination and cooperation will be focused on achieving more favorable
pricing and terms for such supplies and from such suppliers by aggregating the
combined purchases of the parties and their Subsidiaries. Notwithstanding the
foregoing, no party shall be obligated to make, or cause its Subsidiaries to make,
any specific purchases or to use any specific supplier except to the extent (i) it or
one of its Subsidiaries has previously committed to make a specific purchase or to
use a specific supplier, or (ii) subsequent to the date of this Agreement, it or one
of its Subsidiaries makes a commitment for a specific purchase or to use a specific
supplier. Each party will be responsible for its own and its Subsidiaries'
commitments and its own and its Subsidiaries' purchases and other obligations
made under any common or shared contracts with suppliers and will, in respect of
such commitments, purchases or other obligations, indemnifY and hold harmless
the other party and the other party's Subsidiaries that use such contracts.

SECTION 2.11. TWE Arrangements. The parties agree to the terms set
forth in Annex I with respect to the partnership interests in TWE held, as of the
date hereof, by MediaOne TWE Holdings, Inc., an AT&T Broadband Entity, and
the TWE Option held by Media One of Colorado, Inc..

ARTICLE 3
FINANCIAL RESTRUCTURING

SECTION 3.01. Liability Management. The Indebtedness included on the
AT&T Broadband Balance Sheet consists of the Indebtedness to third parties (the
"Scheduled Debt") and Indebtedness to members of the AT&T Communications
Group. Prior to the Distribution Date, the Indebtedness of the AT&T Broadband
Group shall consist only of (i) the Scheduled Debt, Indebtedness to third parties
reflected on the September 30, 200I balance sheet included in the AT&T
Broadband Financial Statements and the third party Indebtedness identified in
Item 3 of Schedule 6.11 to the Merger Agreement (unless any such Indebtedness
shall have been discharged) (ii) Indebtedness of the members of the AT&T
Broadband Group to members of the AT&T Communications Group and (iii)
such other debt as shall have been approved by the Interim Finance Committee.
On the Distribution Date, the AT&T Broadband Entities may incur additional
Indebtedness to parties (other than to members of the AT&T Communications
Group) in an amount sufficient to (i) pay in full at the Effective Time to AT&T an
amount equal to the Indebtedness owed by any member of the AT&T Broadband
Group to any member of the AT&T Communications Group, (ii) refinance the
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TOPRS that may be called for redemption at the Effective Time or shortly
thereafter and (iii) provide appropriate cash reserves to fund the operations of the
AT&T Broadband Entities after the Effective Time. Such Indebtedness shall be
incurred in accordance with Section 9.15 of the Merger Agreement.

SECTION 3.02. Repayment ofIntracompany Indebtedness. AT&T
Broadband agrees that it will pay to AT&T, at the Effective Time and in
connection with the transfer of assets and liabilities hereunder to AT&T
Broadband, an amount of cash equal to the total Indebtedness of all members of
the AT&T Broadband Group to any member of the AT&T Communications
Group, and AT&T agrees to contribute (or cause its subsidiaries to contribute)
such Indebtedness to the capital of AT&T Broadband. AT&T agrees that it will
repay or cause to repaid at the Effective Time any Indebtedness of any member of
the AT&T Communications Group to any member of the AT&T Broadband
Group. AT&T also agrees that it will repay or cause to be repaid at the Effective
Time any intercompany receivables owed by AT&T or any AT&T Subsidiary
(other than any AT&T Broadband Entity) to Western Ridge.

SECTION 3.03. Note Consents. Subject to the terms and conditions of the
Merger Agreement, AT&T and AT&T Broadband shall each use its reasonable
best efforts to obtain the irrevocable consent to the transactions contemplated
hereby of the holders of at least a majority in aggregate principal amount of each
series of securities at the time outstanding issued under the Indenture, dated as of
September 7,1990, between American Telephone & Telegraph Company and The
Bank ofNew York, as trustee.

ARTICLE 4

THE DISTRIBUTION

SECTION 4.01. The Distribution. (a) Subject to Section 4.03, on or prior
to the Record Date, AT&T will deliver to the Agent for the benefit ofholders of
record ofAT&T Common Stock on the Record Date, a single stock certificate,
endorsed by AT&T in blank, representing the shares of AT&T Broadband
Common Stock issuable in the Distribution (which, together with the shares to be
issued pursuant to the Exchange Agreement, shall constitute all of the shares of
AT&T Broadband Common Stock outstanding as of the Distribution Date), and
shall cause the transfer agent for the shares of AT&T Common Stockto instruct
the Agent to hold in trust (pending conversion of such shares of AT&T Broadband
Common Stock into shares of Parent Common Stock pursuant to the AT&T
Broadband Merger) the appropriate number of such shares of AT&T Broadband
Common Stock (as set forth in Section 4.01(b)) for each such holder or designated
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transferee or transferees of such holder. For avoidance ofdoubt, AT&T will not
be considered a holder of record ofAT&T Common Stock as of the Record Date
with respect to any shares of AT&T Common Stock held in its treasury.

(b) Subject to Section 4.03, each holder of AT&T Common Stock on the
Record Date (or such holder's designated transferee or transferees) will be entitled
to receive in the Distribution a number of shares ofAT&T Broadband Common
Stock equal to the number of shares of AT&T Common Stock held by such holder
on the Record Date; provided, that no holder of AT&T Common Stock having
purported to exercise rights pursuant to Section 910 of the NYBCL in respect of
such holder's shares of AT&T Common Stock shall be entitled to receive AT&T
Broadband Common Stock in the Distribution.

(c) AT&T Broadband and AT&T, as the case may be, will provide to the
Agent all share certificates and any information reasonably required in order to
complete the Distribution on the basis specified above.

(d) hnrnediately prior to the Record Date, each of the AT&T Broadband
Subsidiaries, in exchange (the "Subsidiary Preferred Stock Exchange") for all
of the shares of AT&T Subsidiary Preferred Stock held by such AT&T Broadband
Subsidiary immediately prior to the Subsidiary Preferred Stock Exchange, will
receive from AT&T a number of shares of AT&T Broadband Common Stock (or,
if AT&T and AT&T Broadband agree, shares of another class of AT&T
Broadband Stock) that has a value equal to the value of the shares of AT&T
Subsidiary Preferred Stock so exchanged.

(e) At the time of the Distribution, AT&T and AT&T Broadband will
comply with their obligations under the Exchange Agreement, including through
the transfer of shares of AT&T Broadband Common Stock from AT&T to
Microsoft as described therein.

(f) If the QUIPS Transfer is to occur, AT&T Broadband and AT&T will
effect the QUIPS Transfer.

(g) Each of AT&T, and AT&T Broadband agrees that in the event that
any holder of shares ofAT&T Common Stock purports to exercise any appraisal
rights pursuant to Section 910 of the NYBCL, the parties will cooperate to
appropriately adjust the provisions hereof.

SECTION 4.02. Actions Prior to the Distribution. (a) As promptly as
reasonably practicable after the execution of this Agreement, subject to the
provisions of the Merger Agreement, AT&T shall prepare and file with the
Commission a proxy statement (the "Proxy Statement") to be sent to

(NY) 05726/l35/SPIN-QFFlbid.sda.wpd

39

12119/01 1:51pm



shareholders of AT&T in connection with their meeting to consider the
Distribution (the "AT&T Meeting"), it being understood that the AT&T Meeting
may be combined with any other meeting of shareholders regarding a possible
business combination involving the AT&T Broadband Group.

(b) As promptly as reasonably practicable after the execution of this
Agreement, subject to the provisions of the Merger Agreement and if required by
applicable law to effect the Distribution, AT&T and AT&T Broadband shall
prepare, and AT&T Broadband shall file with the Commission a registration
statement on Form S-l or S-4 or any amendment or supplement thereto pursuant
to which shares of AT&T Broadband issuable in the Distribution will be
registered with the Commission (the "Distribution Registration Statement"). If
the Distribution Registration Statement is required by applicable law to be filed
with the Commission to effect the Distribution, AT&T and AT&T Broadband
shall use their reasonable best efforts to cause the Distribution Registration
Statement to become effective under the Exchange Act as soon after such filing as
reasonably practicable and to keep the Distribution Registration Statement
effective as long as is necessary to consummate the Distribution.

(c) AT&T and AT&T Broadband shall take all such actions as are
reasonably necessary or appropriate under the federal or state securities or blue
sky laws of the United States (and any comparable laws under any foreign
jurisdiction) in connection with the Distribution.

SECTION 4.03. Timing ofthe Distribution. AT&T shall consummate the
Separation and Distribution as soon as practicable (and, in any event, within five
Business Days) after satisfaction (or waiver to the extent permissible) of all of the
conditions to the Separation and the Distribution specified below (other than
conditions that by their nature are to be satisfied at the time of the Distribution or
the Mergers and will in fact be satisfied at such time). The Separation shall occur
on the Distribution Date prior to the Distribution which shall occur at a time to be
mutually agreed on the Distribution Date. With the consent of Comcast, which
consent shall not be unreasonably withheld, AT&T may effect the Separation
and/or the Distribution on different dates or different times than provided for in
the preceding sentence. The obligation of AT&T to consummate the Separation
and the Distribution and the other transactions contemplated by this Agreement is
subject to the satisfaction (or waiver to the extent permissible) of the following
conditions:

(a) If required by applicable law to effect the Distribution, the
Distribution Registration Statement shall have been filed and declared effective by
the Commission, and there shall be no stop-order in effect with respect thereto;
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(b) The actions and filings with regard to material federal or state
securities and blue sky laws of the United States (and any comparable laws under
any foreign jurisdictions) described in Section 4.02(c) shall have been taken and,
where applicable, become effective or been accepted;

(c) Any Governmental Approvals and Consents including those listed on
Schedule 4.03(c) necessary to consummate the Distribution in the manner
contemplated by this Agreement shall have been obtained and be in full force and
effect, except for such Governmental Approvals and Consents the failure of which
to obtain would not, individually or in the aggregate, reasonably be expected to
have an AT&T Broadband Material Adverse Effect or an AT&T Material Adverse
Effect;

(d) All conditions to permit the Distribution to qualify as a tax-free
distribution to AT&T, AT&T Broadband and shareholders of AT&T shall, to the
extent applicable as of the time of the Distribution, be satisfied and there shall be
no event or condition that is likely to cause any of such conditions not to be
satisfied as of the time of the Distribution or thereafter;

(e) No order, injunction or decree issued by any court or agency of
competent jurisdiction or other material legal restraint or prohibition preventing
the consummation of the Separation or the Distribution or any of the other
transactions contemplated by this Agreement or any other Ancillary Agreement
shall be in effect and the Separation and Distribution shall be in compliance in all
material respects with applicable law;

(f) This Agreement shall not have been terminated;

(g) The supplemental private letter ruling or rulings from the IRS or the
opinion described in Section 10.01(j) of the Merger Agreement shall have been
obtained and shall continue in effect;

(h) The Distribution shall have been approved by the affirmative vote of
shareholders holding a majority of the voting power of the issued and outstanding
shares ofAT&T Common Stock at the AT&T Meeting; and

(i) The conditions specified in Sections 10m and 10.02 (other than
Section IO.OI(i)) of the Merger Agreement shall have been satisfied (or waived to
the extent permissible).

The foregoing conditions are for the sole benefit of AT&T and shall not give rise
to or create any duty on the part of AT&T or the Board of Directors of AT&T to
waive or not waive any such condition.
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ARTICLE 5

MUTUAL RELEASES; INDEMNIFICATION

SECTION 5.01. Release ofPre-Closing Claims. (a) Except as provided in
Section 5.01(c), effective as of the Distribution Date, AT&T shall, for itself and
each other wholly owned member of the AT&T Communications Group (other
than any member of the AT&T Broadband Group) and their respective successors
and assigns, and all shareholders, directors, officers, members, agents or
employees of any wholly owned member of the AT&T Communications Group
(in each case, in their respective capacities as such), remise, release and forever
discharge each of AT&T Broadband and the respective wholly owned members of
the AT&T Broadband Group (other than any member of the AT&T
Communications Group), their respective successors and assigns, and all
shareholders, directors, officers, members, agents or employees of any wholly
owned member of the AT&T Broadband Group (in each case, in their respective
capacities as such), and their respective heirs, executors, administrators,
successors and assigns, from any and all Liabilities whatsoever, whether at law or
in equity (including any right of contribution), whether arising under any contract
or agreement, by operation oflaw or otherwise, existing or arising from any acts
or events occurring or failing to occur or alleged to have occurred or to have failed
to occur or any conditions existing or alleged to have existed on or before the
Distribution Date, whether or not known as of the Distribution Date, including in
connection with the transactions and all other activities to implement either the
Separation or the Distribution.

(b) Except as provided in Section 5.01(c), effective as of the Distribution
Date, AT&T Broadband shall, for itself and each other wholly owned member of
the AT&T Broadband Group (other than any member of the AT&T
Communications Group) and their respective successors and assigns, and all
shareholders, directors, officers, members, agents or employees of any wholly
owned member of the AT&T Broadband Group (in each case, in their respective
capacities as such), remise, release and forever discharge each of AT&T and the
respective wholly owned members of the AT&T Communications Group (other
than any member of the AT&T Broadband Group), their respective successors and
assigns, and all shareholders, directors, officers, members, agents or employees of
any wholly owned member of the AT&T Communications Group (in each case, in
their respective capacities as such), and their respective heirs, executors,
administrators, successors and assigns, from any and all Liabilities whatsoever,
whether at law or in equity (including ally right of contribution), whether arising
under any contract or agreement, by operation of law or otherwise, existing or
arising from any acts or events occurring or failing to occur or alleged to have
occurred or to have failed to occur or any conditions existing or alleged to have
existed on or before the Distribution Date, whether or not known as of the
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Distribution Date, including in connection with the transactions and all other
activities to implement either the Separation or the Distribution.

(c) Nothing contained in Section 5.01(a) or 5.01(b) shall impair any
right of any Person to enforce this Agreement, any other Ancillary Agreement or
any agreements, arrangements, commitments or understandings that are specified
in Section 2.04(b) or the applicable Schedules thereto not to terminate as of the
Distribution Date, in each case in accordance with its terms. Nothing contained in
Section 5.01(a) or 5.01(b) shall release any Person from:

(i) any Liability provided in or resulting from any agreement
among any members of the AT&T Broadband Group or the AT&T
Communications Group that is specified in Section 2.04(b) or the
applicable Schedules thereto as not to terminate as of the Distribution
Date, or any other Liability specified in such Section 2.04(b) as not to
terminate as of the Distribution Date;

(ii) any Liability, contingent or otherwise, assumed, transferred,
assigned or allocated to theGroup of which such Person is a member in
accordance with, or any other Liability of any member of any Group
under, this Agreement or any other Ancillary Agreement;

(iii) any Liability arising from or relating to the sale, lease,
construction, provision, or receipt of goods, property or services
purchased, obtained or used in the ordinary course ofbusiness by a
member of one Group from a member of any other Group prior to the
Distribution Date;

(iv) any Liability for payment for goods, services or property
purchased, obtained or used in the ordinary course ofbusiness by a
member of one Group from a member of any other Group prior to the
Distribution Date or any related refund claims; or

(v) any Liability the release of which would result in the release
of any Person other than a Person released pursuant to this Section 5.01;
prOVided that the parties agree not to bring suit or permit any of their
Subsidiaries to bring suit against any Person with respect to any Liability
to the extent that such Person would be released with respect to such
Liability by this Section 5.01 but for the provisions of this clause (v).

(d) AT&T shall not make, and shall not permit any member of the
AT&T Communications Group to make, any claim or demand, or commence any
Action asserting any claim or demand, including any claim of contribution or any
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indemnification, against AT&T Broadband or any wholly owned member of the
AT&T Broadband Group, or any other Person released pursuant to Section
5.01(a), with respect to any Liabilities released in respect of such Person pursuant
to Section 5.01(a). AT&T Broadband shall not make, and shall not permit any
member of the AT&T Broadband Group to make, any claim or demand, or
commence any Action asserting any claim or demand, including any claim of
contribution or any indemnification, against AT&T or any wholly owned member
of the AT&T Communications Group, or any other Person released pursuant to
Section 5.01(b), with respect to any Liabilities in respect of such Person released
pursuant to Section 5.01(b).

(e) At any time, at the request of any other party, each party shall cause
each member of its respective Group to execute and deliver releases reflecting the
provisions of this Section 5.01.

SECTION 5.02. Indemnification by AT&T. Except as provided in Section
5.04, following the Distribution Date, AT&T shall indemnify, defend and hold
harmless AT&T Broadband, each member of the AT&T Broadband Group and
each of their respective directors, officers and employees, and each of the heirs,
executors, successors and assigns of any of the foregoing (collectively, the
"AT&T Broadband Indemnltees"), from and against any and all Liabilities (or
in the case of subsection (d), 50% of any and all Liabilities) of the AT&T
Broadband Indemnitees relating to, arising out of or resulting from any of the
following items (without duplication):

(a) the failure of AT&T or any other member of the AT&T
Communications Group or any other Person to pay, perform or otherwise
promptly discharge any AT&T Communications Liabilities, or AT&T
Communications Contract, in accordance with their respective terms, whether
prior to or after the Distribution Date or the date hereof;

(b) the AT&T Communications Business, any AT&T Communications
Asset or any AT&T Communications Contract (except to the extent such
Liabilities arise out of any breach by AT&T or any of its Subsidiaries prior to the
Distribution Date of any AT&T Communications Contract entered into in
connection with the separation, divestiture or termination ofLMC and its
Subsidiaries);

(c) any breach by AT&T or any member of the AT&T Communications
Group of this Agreement or any of the other Ancillary Agreements; and

(d) any untrue statement or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact required to be stated therein
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or necessary to make the statements therein not misleading, with respect to all
information contained in any Registration Statement (any Action relating to the
matters set forth in this Section 5.02(d) or Section 5.03(d), a "Registration
Statement Claim").

SECTION 5.03. Indemnification by AT&T Broadband. Except as provided
in Section 5.04, following the Distribution Date, AT&T Broadband shall
indemnify, defend and hold harmless AT&T, each member of the AT&T
Communications Group and each of their respective directors, officers and
employees, and each of the heirs, executors, successors and assigns of any of the
foregoing (collectively, the "AT&T Indemnitees"), from and against any and all
Liabilities (or in the case of subsection (d), 50% of any and all Liabilities) of the
AT&T Indemnitees relating to, arising out of or resulting from any of the
following items (without duplication):

(a) the failure of AT&T Broadband or any other member of the AT&T
Broadband Group or any other Person to pay, perform or otherwise promptly
discharge any AT&T Broadband Liabilities, or AT&T Broadband Contract, in
accordance with their respective terms, whether prior to or after the Distribution
Date or the date hereof;

(b) the AT&T Broadband Business, any AT&T Broadband Asset or any
AT&T Broadband Contract;

(c) any breach by AT&T Broadband or any member of the AT&T
Broadband Group of this Agreement or any of the other Ancillary Agreements;

(d) any untrue statement or alleged untrue statement ofa material fact
or omission or alleged omission to state a material fact required to be stated
therein or necessary to make the statements therein not misleading, with respect to
all information contained in any Registration Statement; and

(e) if neither the QUIPS Exchange nor the QUIPS Transfer occurs, any
Liabilities relating to, arising out of or resulting from any Actions commenced by
Microsoft claiming that the transactions contemplated hereby or by the Merger
Agreement violate the terms of the QUIPS; provided that for purposes hereof, in
the event that AT&T is required to repay the QUIPS as a result of such Action, the
indemnified Liability hereunder in respect of such repayment shall be reduced by
the amount of the QUIPS Fair Market Value plus any accrued interest on the
QUIPS since the date as of which the QUIPS Fair Market Value was determined
(any such Action, a "Microsoft QUIPS Claim").
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Notwithstanding the foregoing, AT&T Broadband shall have no obligation
to indemnify, defend and hold harmless any AT&T Indemnitee from and against
any Liabilities arising out of any breach by At Home or any of its Subsidiaries of
any At Home Contract.

SECTION 5.04. Indemnification Obligations Net ofInsurance Proceeds
and Other Amounts. (a) The parties intend that any indemnification or
reimbursement obligation pursuant to this Article 5 will be net of Insurance
Proceeds that actually reduce the amount of the Liability. Accordingly, the
amount which any party (an "Indemnifying Party") is required to pay to any
Person entitled to indemnification hereunder (an "Indemnitee") will be reduced
by any Insurance Proceeds theretofore actually recovered by or on behalf of the
Indemnitee in reduction of the related Liability. If an Indemnitee receives a
payment (an "Indemnity Payment") required by this Agreement from an
Indemnifying Party in respect of any Liability and subsequently receives Insurance
Proceeds, then the Indemnitee will pay to the Indemnifying Party an amount equal
to the excess of the Indemnity Payment received over the amount of the Indemnity
Payment that would have been due if the Insurance Proceeds had been received,
realized or recovered before the Indemnity Payment was made.

(b) An insurer who would otherwise be obligated to defend or make
payment in response to any claim shall not be relieved of the responsibility with
respect thereto or, solely by virtue of the indemnification provisions hereof, have
any subrogation rights with respect thereto, it being expressly understood and
agreed that no insurer or any other third party shall be entitled to a "windfall" (Le.,
a benefit it would not be entitled to receive in the absence of the indemnification
provisions) by virtue of the indemnification provisions hereof.

(c) With respect to all policies of insurance with insurance companies
other than American Ridge and Western Range, the parties agree to act in good
faith and to use their reasonable best efforts to preserve and maximize the
insurance benefits due to be provided thereunder and to cooperate with one
another as necessary to permit each other to access or obtain the benefits under
those policies, provided, however, that nothing in this Section 5.04 shall be
construed to prevent any party or any other Person from asserting claims for
insurance benefits or accepting insurance benefits provided by the policies. The
parties agree to exchange information upon reasonable request of the other party
regarding requests that they have made for insurance benefits, notices of claims,
occurrences and circumstances that they have submitted to the insurance
companies or other entities managing the policies, responses they have received
from those insurance companies or entities, including any payments they have
received from the insurance companies and any agreements by the insurance
companies to make payments, and any other information that the parties may need
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to determine the status of the insurance policies and the continued availability of
benefits thereunder.

SECTION 5.05. Procedures for Indemnification ofThird Party Claims. (a)
If an Indemnitee shall receive notice or otherwise learn of the assertion by a
Person (including any Governmental Authority) who is not a member of the
AT&T Broadband Group or the AT&T Communications Group of any claim or of
the commencement by any such Person of any Action (collectively, a "Third
Party Claim") with respect to which an Indemnifying Party may be obligated to
provide indemnification to such Indemnitee pursuant to Section 5.02 or 5.03, or
any other Section of this Agreement or any Ancillary Agreement (except as
otherwise provided therein), such Indemnitee shall give such Indemnifying Party
written notice thereof promptly after becoming aware of such Third Party Claim.
Any such notice shall describe the Third Party Claim in reasonable detail.
Notwithstanding the foregoing, the failure of any Indemnitee to give notice as
provided in this Section 5.05(a) shall not relieve the related Indemnifying Party of
its obligations under this Article 5, except to the extent that such Indemnifying
Party is actually prejudiced by such failure to give notice.

(b) An Indemnifying Party may elect to defend (and, unless the
Indemnifying Party has specified any reservations or exceptions, to seek to settle
or compromise), at such Indemnifying Party's own expense (including allocated
costs of in-house counsel and other personnel) and by such Indemnifying Party's
own counsel, any Third Party Claim. Within 30 days after the receipt of notice
from an Indemnitee in accordance with Section 5.05(a) (or sooner, if the nature of
such Third Party Claim so requires), the Indemnifying Party shall notify the
Indemnitee of its election whether the Indemnifying Party will assume
responsibility for defending such Third Party Claim, which election shall specify
any reservations or exceptions. After notice from an Indemnifying Party to an
Indemnitee of its election to assume the defense of a Third Party Claim, such
Indemnitee shall have the right to employ separate counsel and to participate in
(but not control) the defense, compromise, or settlement thereof, but the fees and
expenses of such counsel shall be the expense of such Indemnitee, except as set
forth in the next sentence. In the event that the Indemnifying Party has elected to
assume the defense of the Third Party Claim but has specified and continues to
assert, any reservations or exceptions in such notice, then, in any such case, the
reasonable fees and expenses of one separate counsel for all Indemnitees shall be
borne by the Indemnifying Party.

(c) If an Indemnifying Party elects not to assume responsibility for
defending a Third Party Claim, or fails to notify an Indemnitee of its election as
provided in Section 5.05(b), such Indemnitee may defend such Third Party Claim

(NY) 057261135/SPIN-QFFlbid.sda.wpd

47

12119101 1:51pm

--_. .. ...._...- - .._---. "' .._----_._--------------_ .•_-_.._--



at the cost and expense (including allocated costs of in-house counsel and other
personnel) of the Indemnifying Party.

(d) Unless the Indemnifying Party has failed to assume the defense of
the Third Party Claim in accordance with the terms of this Agreement, no
Indemnitee may settle or compromise any Third Party Claim without the consent
of the Indemnifying Party.

(e) No Indemnifying Party shall consent to any settlement of the Third
Party Claim without the consent of the Indemnitee if the effect thereof is to permit
any injunction, declaratory judgment, other order or other nonmonetary relief to
be entered, directly or indirectly, against any Indemnitee.

(f) The provisions of Section 5.05 and Section 5.06 shall not apply to
Taxes (which are covered by the Tax Sharing Agreement) or to matters covered
by Sections 6.02 and 6.03.

(g) Notwithstanding anything in this Agreement to the contrary, and
subject to any applicable provision pf the AWS separation agreements, if either
party is named in any Action relating to any At Home Matter, Specified Matter,
Specified Transaction or Registration Statement Claim, that party shall be entitled
to assume and control its own defense and to employ its own counsel. Neither
party shall settle any such Action without the consent of the other party (which
consent will not be unreasonably withheld). All legal and other fees (including
allocated cost of in-house counsel and other personnel) incurred in connection
therewith shall be divided 50/50 between AT&T and AT&T Broadband.

SECTION 5.06. Additional Matters. (a) Any claim on account of a
Liability that does not result from a Third Party Claim shall be asserted by written
notice given by the Indemnitee to the related Indemnifying Party. Such
Indemnifying Party shall have a period of30 days after the receipt of such notice
within which to respond thereto. If such Indemnifying Party does not respond
within such 30-day period, such Indemnifying Party shall be deemed to have
refused to accept responsibility to make payment. If such Indemnifying Party
does not respond within such 30-day period or rejects such claim in whole or in
part, such Indemnitee shall be free to pursue such remedies as may be available to
such party as contemplated by this Agreement and the other Ancillary
Agreements.

(b) In the event of payment by or on behalfof any Indemnifying Party to
any Indemnitee in connection with any Third Party Claim, such Indemnifying
Party shall be subrogated to and shall stand in the place of such Indemnitee as to
any events or circumstances in respect of which such Indemnitee may have any
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right, defense or claim relating to such Third Party Claim against any claimant or
plaintiff asserting such Third Party Claim or against any other person but only to
the extent related to such payment. Such Indemnitee shall cooperate with such
Indemnifying Party in a reasonable manner, and at the cost and expense (including
allocated costs of in-house counsel and other personnel) of such Indemnifying
Party, in prosecuting any subrogated right, defense or claim.

(c) In the event of an Action in which the Indemnifying Party is not a
named defendant, if either the Indemnitee or Indemnifying Party shall so request,
the parties shall endeavor to substitute the Indemnifying Party for the named
defendant, if at all practicable. If such substitution or addition cannot be achieved
for any reason or is not requested, the named defendant shall allow the
Indemnifying Party to manage the Action as set forth in this Section 5.06 and the
Indemnifying Party shall fully indemnify the named defendant against all
reasonable costs of defending the Action (including court costs, sanctions
imposed by a court, attorneys' fees, experts' fees and all other external expenses,
and the allocated costs of in-house counsel and other personnel), the costs of any
judgment or settlement, and the cost of any interest or penalties relating to any
judgment or settlement.

SECTION 5.07. Remedies Cumulative. The remedies provided in this
Article 5 shall be cumulative and shall not preclude assertion by any Indemnitee
of any other rights or the seeking of any and all other remedies against any
Indemnifying Party.

SECTION 5.08. Survival ofIndemnities. The rights and obligations of each
of AT&T, AT&T Broadband and their respective Indemnitees under this Article 5
shall survive the sale or other transfer by any party of any Assets or businesses or
the assignment by it of any Liabilities.

ARTICLE 6
INSURANCE AND CERTAIN OTHER MATTERS

SECTION 6.01. Insurance Matters. (a) The parties intend that both AT&T
and AT&T Broadband and each other member of the AT&T Communications
Group and the AT&T Broadband Group, after the Distribution Date, shall be
successors-in-interest to and retain all rights and interest (whether known,
unknown, contingent or otherwise) that each has as of the Distribution Date under
any Insurance Policy issued to and/or providing coverage to AT&T, as it existed
immediately prior to the Distribution Date, or any of its Subsidiaries or Affiliates,
and any agreements related to such Insurance Policies executed and delivered
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prior to the Distribution Date, including any rights or interests each has, as an
insured, named insured, or additional named insured, Subsidiary, Affiliate,
division or department, to avail itself of any benefit under any such Insurance
Policy or any such agreement related to such policy as in effect prior to the
Distribution Date. The provisions of this Agreement are not intended to relieve
any insurer of any Liability under any policy. Notwithstanding the foregoing, no
member of the AT&T Broadband Group or the AT&T Communications Group
shall be deemed to have made any representation or warranty as to the availability
of any Insurance Policy or the rights and benefits provided thereunder.

(b) This Agreement shall not be considered as an attempted assignment
(if such an assignment would be prohibited or would otherwise adversely affect
the rights of the insured parties under such policies) of any rights or interest under
any policy of insurance or as a contract of insurance and shall not be construed to
waive any right or remedy of any member of the AT&T Broadband Group or the
AT&T Communications Group in respect of any Insurance Policy or any other
contract or policy of insurance.

(c) Each of AT&T and AT&T Broadband does hereby, for itself and
each other member of the AT&T Communications Group and the AT&T
Broadband Group, agree that, as and to the extent necessary to give effect to
Section 6.01(a), it will assign any chose in action, claim, right or benefit under an
Insurance Policy.

(d) AT&T Broadband does hereby, for itself and each other member of
the AT&T Broadband Group, agree that from and after the Distribution Date,
AT&T Broadband and each other member of the AT&T Broadband Group
releases any and all insurance or other claims that it may have against American
Ridge and Subsidiaries of American Ridge, whether known or unknown.

(e) AT&T does hereby, for itself and each other member of the AT&T
Communications Group, agree that (i) no member of the AT&T Broadband Group
or any AT&T Broadband Indemnitee shall have any Liability whatsoever as a
result of the insurance policies and practices ofAT&T and its Affiliates as in
effect or undertaken at any time prior to the Distribution Date, including as a
result of the level or scope of any such insurance, the creditworthiness ofany
insurance carrier, the terms and conditions of any policy, the adequacy or
timeliness of any notice to any insurance carrier with respect to any claim or
potential claim or otherwise and (ii) from and after the Distribution Date, AT&T
and each other member of the AT&T Communications Group releases any and all
insurance or other claims that it may have against Western Range and Subsidiaries
of Western Range, whether known or unknown.
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(t) Each of AT&T and AT&T Broadband does hereby, for itself and
each other member of the AT&T Communications Group and the AT&T
Broadband Group, agree that all duties and obligations under any Insurance
Policy, including the fulfillment of any conditions and the payment of any
deductibles, retentions, co-insurance payment or retrospective premiums, that
correspond in any way with or may be necessary to perfect, preserve or maintain
an insured's right to obtain benefits under that Insurance Policy, will be perfonned
by the insured that is seeking the benefits, subject to the indemnification
provisions of Article 5. In the event members ofboth Groups have claims under a
given policy, any deductibles, retentions, co-insurance payments, retrospective
premiums, caps, limitations on average and similar items will be appropriately
allocated between such parties based on the recoveries they would have obtained
in the absence of such items.

SECTION 6.02. Certain Post-Distribution Transactions and Related
Matters. (a) Each of AT&T and AT&T Broadband agrees that, until 12 months
after the date of the Distribution, it will (i) maintain its status as a company
engaged in the active conduct of a trade or business and (ii) not engage in any
transaction that would result in it ceasing to be a company engaged in the active
conduct of a trade or business, as defined in Section 355(b) of the Code.

(b) Each of AT&T and AT&T Broadband further agrees that, until 25
months after the date of the Distribution, it will not, except as expressly
contemplated by this Agreement or the Merger Agreement, (i) enter into any
Proposed Acquisition Transaction or, to the extent AT&T or AT&T Broadband,
as the case may be, has the right to prohibit any Proposed Acquisition
Transaction, permit any Proposed Acquisition Transaction to occur (whether by
(A) redeeming rights under a shareholders rights plan, (B) finding a tender offer to
be a "permitted offer" under any such plan or otherwise causing any such plan to
be inapplicable or neutralized with respect to any Proposed Acquisition
Transaction, or (C) approving any Proposed Acquisition Transaction, whether for
purposes of any interested shareholder statute, any "fair price" or other provision
of its respective charter or bylaws or otherwise), (ii) liquidate or partially
liquidate, (iii) in a single transaction or series of related transactions, sell or
transfer all or substantially all of the assets ofAT&T or the assets of the AT&T
Broadband Group that were transferred to AT&T Broadband prior to the
Distribution, as the case may be, (iv) redeem or otherwise repurchase (directly or
through an Affiliate) any of its stock, (v) enter into any transaction or series of
transactions as a result of which any Person would acquire, or have the right to
acquire, from AT&T or AT&T Broadband, as the case maybe, or one of their
respective Affiliates, a number of shares of stock that would comprise more than
5% of (A) the value of all outstanding shares of stock of as of the date of such
transaction, or in the case of a series of transactions, the date of the last
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transaction of such series, or (B) the voting power of the issued and outstanding
shares of stock as of the date of such transaction, or in the case of a series of
transactions, the date of the last transaction of such series or (vi) take any other
action or actions (including any action or transaction that would be inconsistent
with any representation made in the Tax OpinionslRulings) that in the aggregate
(and taking into account any other transactions described in this subparagraph
(b» would be reasonably likely to have the effect of causing or permitting one or
more Persons to acquire directly or indirectly stock representing a 50 percent or
greater interest (within the meaning of Section 355(e) of the Code) in AT&T or
AT&T Broadband or otherwise jeopardize the non-recognition of taxable gain or
loss for U.S. federal income tax purposes to AT&T, AT&T Affiliates and
shareholders of AT&T in connection with the Separation and Distribution, unless
prior to taking any such action set forth in the foregoing clauses (i) through (vi),
AT&T (with respect to AT&T Broadband) and AT&T Broadband (with respect to
AT&T) has determined, in its sole and absolute discretion, which discretion shall
be exercised in good faith solely to preserve the tax-free status of the Separation
and Distribution, that such action or actions would not result in a Spin-Off
Disqualification. Anything in the preceding sentence to the contrary
notwithstanding, a transaction described in clauses (i) through (vi) of the
preceding sentence shall not require the determination of the other party in the
event that as of the date immediately preceding such transaction there has not
been issued and, when taken together with the shares to be issued pursuant to the
transaction, there will not be issued, directly or indirectly, pursuant to a Proposed
Acquisition Transaction or otherwise, including as a consequence of the Merger
Agreement, taking into account for such purpose all share transactions which
would be taken into account under Section 355(e) of the Code assuming all such
issuances were considered to be "part ofa plan or series of related transactions"
with the Distribution number of shares in excess of 30 percent of (A) the value of
all outstanding shares of stock as of the date of such transaction, or in the case of a
series of transactions, the date of the last transaction of such series, or (B) the
voting power of the issued and outstanding shares of stock as of the date of such
transaction, or in the case of a series of transactions, the date of the last
transaction of such series. "Proposed Acquisition Transaction" means a
transaction or series of transactions as a result ofwhich AT&T or AT&T
Broadband would merge or consolidate with any other Person or pursuant to
which any Person or any group of related Persons would acquire, or have the right
to acquire, directly or indirectly, from one or more holders of outstanding shares
of stock of a number of shares of stock that would comprise more than 5% of
(A) the value of all outstanding shares of stock as of the date of such transaction,
or in the case ofa series of transactions, the date of the last transaction of such
series, or (B) the voting power of the issued and outstanding shares of stock as of
the date of such transaction, or in the case of a series of transactions, the date of
the last transaction of such series. "Tax OpinionslRullngs" means, collectively,
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the opinions of tax counsel and the rulings by the IRS deliverable to AT&T in
connection with the transactions contemplated by this Agreement.

(c) If one party (the "Issuing Party") notifies the other (the "Other
Party") that it desires to take one of the actions described in clauses (i) through
(vi) of Section 6.02(b) (the "Notified Action") and the Other Party declines to
exercise its discretion pursuant to Section 6.02(b) to permit the Issuing Party to
take such Notified Action, the Issuing Party, in its reasonable discretion, may elect
to seek a Subsequent Tax Opinion/Ruling that would permit the Issuing Party to
take the Notified Action, and the Other Party shall cooperate in connection with
such efforts; provided, however, that the reasonable costs and expenses of
obtaining any such Subsequent Tax Opinion/Ruling shall be borne by the Issuing
Party. "Subsequent Tax OplnlonlRuling" means either (i) an unqualified
opinion ofcounsel jointly selected by the Issuing Party and the Other Party
confirming that, as a consequence of the consummation of the Notified Action, no
income, gain or loss for U.S. federal income tax purposes will be recognized by
AT&T, the shareholders or former shareholders of AT&T, or any AT&T Affiliate
with respect to the Separation and Distribution or (ii) an IRS private letter ruling
to the same effect that, after reasonable due diligence conducted by the Other
Party, are in form and substance reasonably satisfactory to the Other Party.

(d) Notwithstanding anything to the contrary herein or any provision of
the Tax Sharing Agreement to the contrary, if there is a determination (as defined
in Section 1313 of the Code) that a Spin-Off Disqualification has occurred, then
AT&T Broadband shall indemnify and hold harmless AT&T and each member of
the consolidated group of which AT&T is a member from and against one half of
all Tax Related Losses imposed upon or incurred by AT&T or any member of its
group as a result of the Spin-Off Disqualification; provided, however, that AT&T
Broadband shall indemnify and hold harmless AT&T and each member of the
consolidated group of which AT&T is a member from and against any and all Tax
Related Losses imposed upon or incurred by AT&T or any member of its group as
a result of the Spin-Off Disqualification if such Spin-Off Disqualification would
not have occurred but for an AT&T Broadband Action and; provided,fUrther, that
AT&T Broadband shall have no obligation to indemnify AT&T or any member of
the consolidated group ofwhich AT&T is a member if the Spin-Off
Disqualification would not have occurred but for an AT&T Communications
Action. "AT&T Broadband Action" means (i) any transaction with respect to
the stock or assets of AT&T Broadband that occurs after the Distribution, (ii)
AT&T Broadband's' failure to maintain its status as a company engaged in the

. active conduct of a trade or business, and (iii) the failure of any representation
made by AT&T Broadband with respect to AT&T Broadband or the AT&T
Broadband Business, and the plans, proposals, intentions and policies of AT&T
Broadband after the Separation and Distribution in connection with a Subsequent
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Tax Opinion/Ruling to be true and correct in all material respects. "AT&T
Communications Action" means (i) any transaction with respect to the stock or
assets of AT&T that occurs after the Distribution, (ii) AT&T's failure to maintain
its status as a company engaged in the active conduct of a trade or business, and
(iii) the failure of any representation made by AT&T with respect to AT&T or the
AT&T Communications Business and the plans, proposals, intentions.and policies
of AT&T after the Separation and Distribution in connection with the Tax
OpinionsIRulings or a Subsequent Tax Opinion/Ruling to be true and correct in
all material respects. The delivery of any Subsequent Tax Opinion/Ruling shall
not affect either party's rights and obligations with respect to indemnification
under this Section 6.02(d). "Tax Related Losses" means (A) all federal, state and
local Taxes (including interest and penalties thereon) imposed pursuant to any
settlement, final determination, judgment or otherwise; (B) all accounting, legal
and other professional fees, and court costs incurred in connection with such
taxes; and (C) all costs and expenses that may result from adverse tax
consequences to AT&T (including all costs, expenses and damages associated
with shareholder litigation or controversies) payable by AT&T or AT&T
Affiliates.

SECTION 6.03. Procedure for Indemnification for Tax Liabilities. (a) If
AT&T receives notice of the assertion of any claim, suit, arbitration, inquiry,
proceeding or investigation by or before any court, governmental or other
regulatory or administrative agency or commission or any arbitration tribunal
asserted by a Person other than AT&T or any AT&T Affiliate or AT&T
Broadband or any AT&T Broadband Affiliate that gives rise to a right of
indemnification hereunder (a "Third Party Tax Claim") with respect to which
AT&T Broadband maybe obligated under Section 6.02(d) to provide
indemnification, AT&T shall give AT&T Broadband notice thereof (together with
a copy of such Third Party Tax Claim, process or other legal pleading) promptly
after becoming aware of such Third Party Tax Claim; provided, however, that the
failure of AT&T to give notice as provided in this Section shall not relieve AT&T
Broadband of its obligations under Section 6.02(d), except to the extent that
AT&T Broadband is actually prejudiced by such failure to give notice. Such
notice shall describe such Third-Party Tax Claim in reasonable detail.

(b) (i) Notwithstanding any provision to the contrary contained in the
Tax Sharing Agreement, AT&T and AT&T Broadband shall jointly control the
defense of, and cooperate with each other with respect to defending, any Third
Party Tax Claim with respect to which AT&T Broadband may be obligated under
Section 6.02(d) to provide indemnification; provided that AT&T Broadband shall
forfeit such joint control right with respect to a particular Third Party Tax Claim if
AT&T Broadband or any AT&T Broadband Affiliate makes any public statement
or filing, or takes any action (including, but not limited to, the filing of any
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submission or pleading, or the giving of a deposition or production of documents,
in any administrative or court proceeding) in connection with such Third Party
Tax Claim that is inconsistent in a material respect with any representation or
warranty made by AT&T Broadband in the Agreement, the Tax Opinions/Rulings,
the Representation Letter or a Subsequent Tax Opinion/Ruling and; provided,
further. that AT&T shall forfeit such joint control right with respect to a particular
Third Party Tax Claim if AT&T or any AT&T Affiliate makes any public
statement or filing, or takes any action (including, but not limited to, the filing of
any submission or pleading, or the giving of a deposition or production of
documents, in any administrative or court proceeding) in connection with such
Third Party Tax Claim that is inconsistent in a material respect with any
representation or warranty made by AT&T in the Agreement, the Tax
OpinionslRulings, the Representation Letter or a Subsequent Tax Opinion/Ruling.

(ii) AT&T and AT&T Broadband shall exercise their rights to jointly
control the defense of any such Third Party Tax Claim solely for the purpose of
defeating such Third Party Tax Claim and, unless required by applicable law,
neither AT&T nor AT&T Broadband shall make any statements or take any
actions that could reasonably result in the shifting of liability for any Tax Related
Losses arising out of such Third Party Tax Claim from the party making such
statement or taking such action (or any of its Affiliates) to the other party (or any
of its Affiliates).

(iii) Statements made or actions taken by either AT&T or AT&T
Broadband in connection with the defense of any such Third Party Tax Claim
shall not prejudice the rights of such party in any subsequent action or proceeding
between the parties.

(iv) If either AT&T or AT&T Broadband fails to jointly defend any such
Third Party Tax Claim, the other party shall solely defend such Third Party Tax
Claim and the party failing to jointly defend shall use commercially reasonable
efforts to cooperate with the other party in its defense of such Third Party Tax
Claim; provided, however, that neither party may compromise or settle any such
Third Party Tax Claim without the prior written consent of the other party, which
consent shall not be unreasonably withheld or delayed. All costs and expenses of
either party in connection with, and during the course of, the joint control of the
defense of any such Third Party Tax Claim shall be initially paid by the party that
incurs such costs and expenses. Such costs and expenses shall be reallocated and
reimbursed in accordance with the respective indemnification obligations of the
parties at the conclusion of the defense of such Third Party Tax Claim.

(c) (i) If there is a determination (as defined in Section 1313 of the Code)
that a Spin-Off Disqualification has occurred, AT&T and AT&T Broadband shall
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attempt in good faith to resolve any disagreement with respect to whether there is
an indemnification obligation pursuant to Section 6.02(d). If the parties cannot
agree by the tenth Business Day following the determination (the "Dispute
Date"), then the liability shall initially be determined as follows: Within 20 days
of the Dispute Date, AT&T and AT&T Broadband shall each appoint one
arbitrator. The two arbitrators so appointed shall appoint a third arbitrator within
30 days of the Dispute Date. If either party shall fail to appoint an arbitrator
within such 20-day period, the arbitration shall be conducted by the sole arbitrator
appointed by the other party. Whether selected by AT&T, AT&T Broadband or
otherwise, each arbitrator selected to resolve such dispute shall be a tax attorney
who is generally recognized in the tax community as a qualified and competent
tax practitioner with experience in the tax area involved in the issue to be
resolved. Such arbitrators shall be empowered to determine initially whether or
not AT&T Broadband is required to indemnify AT&T pursuant to Section 6.02(d)
hereunder. Each of AT&T and AT&T Broadband shall bear 50% of the aggregate
expenses of the arbitrators (or sole arbitrator). The decision of the arbitrators shall
be rendered no later than 90 days from the Dispute Date.

(ii) On the tenth Business Day following the determination that there has·
been a Spin-OffDisqualification, ifAT&T Broadband agrees that it has an
indemnification obligation, AT&T Broadband shall pay in full any amount due
and payable to AT&T pursuant to Section 6.02(d), together with interest
calculated at the Underpayment Rate from the date of the determination that there
was a Spin-Off Disqualification through the date of payment. If AT&T
Broadband and AT&T disagree as to whether an indemnity obligation is due, and
the arbitration process concludes that AT&T Broadband is liable, AT&T
Broadband shall pay any amount that would be due and payable to AT&T if
AT&T were entitled to indemnity pursuant to Section 6.02(d), together with
interest on such amount calculated at the Underpayment Rate from the date of the
determination that there was a Spin-Off Disqualification through the date of the
payment. "Underpayment Rate" shall mean the annual rate of interest described
in Section 6621(c) of the Code for large corporate underpayments of income Tax
(or similar provision of state or local income Tax law, as applicable), as
determined from time to time.

(iii) Ifpursuant to a final nonappealable order of a court ofcompetent
jurisdiction, it is determined that AT&T Broadband is obligated to pay and has not
paid amounts payable to AT&T pursuant to Section 6.02(d) or that amounts paid
by AT&T Broadband to AT&T should not have been paid, AT&T Broadband
shall pay to AT&T the balance due, or AT&T shall repay to the excess amount
paid, in either event within five days of the final determination of liability or
overpayment, together with interest at the Underpayment Rate calculated (A) from
the date of the determination that there was a Spin-Off Disqualification in the case
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of a payment to be made by AT&T Broadband or (B) from the date ofpayment by
AT&T Broadband to AT&T in the case ofa repayment to be made by AT&T. All
payments pursuant to this Section 6.03(c) shall be made by wire transfer to the
bank account designated by AT&T or AT&T Broadband, as the case maybe, for
such purpose.

SECfION 6.04. Other Transactions. (a) Notwithstanding any provision of
the Tax Sharing Agreement to the contrary, AT&T Broadband shall indemnify
and hold harmless AT&T and each member of the consolidated group of which
AT&T is a member from and against one half of all Tax Related Losses imposed
upon or incurred by AT&T or any member of its group as a result of (i) the
Separation Transactions or the Split-Off failing to qualify as tax-free transactions
under the provisions of Sections 355, 361(c) and 368(a)(I)(D) of the Code, or (ii)
the shares of AWS or LMC failing to qualify as "qualified property" for purposes
of Section 355(c)(2) or 361(c) of the Code by reason of the application of Section
355(e) of the Code (each such failure, a "Transaction Disqualification");
provided, however, AT&T Broadband shall indemnify and hold harmless AT&T
and each member of the consolidated group of which AT&T is a member from
and against any and all Tax Related Losses imposed upon or incurred by AT&T or
any member of its group as a result of the Transaction Disqualification if such
Transaction Disqualification would not have occurred but for an AT&T
Broadband Action and; providedJurther, that, AT&T Broadband shall have no
obligation to indemnify AT&T or any member of the consolidated group of which
AT&T is a member if the Transaction Disqualification would not have occurred
but for an AT&T Communications Action.

(b) Any indemnity payment required to be made by AT&T Broadband
under Section 6.04(a) as a result of a Transaction Disqualification shall be net of
AT&T Broadband's Share of any indemnification that AT&T is entitled to receive
from AWS or LMC, as the case may be, as a result of such Transaction
Disqualification (a "Primary Indemnity Claim"). AT&T, at AT&T
Broadband's direction and expense, shall use reasonable efforts to pursue and
collect AT&T Broadband's Share ofa Primary Indemnity Claim from AWS or
LMC, as the case may be, prior to seeking indemnification from AT&T
Broadband for such amount. In the event that AT&T has not received
indemnification with respect to AT&T Broadband's Share of a Primary Indemnity
Claim at least five days prior to the date on which AT&T is required to make a
payment that gives rise to such claim, AT&T shall be entitled to demand payment
of AT&T Broadband's Share ofa Primary Indemnity Claim from AT&T
Broadband, provided that AT&T Broadband shall have no obligation to pay
AT&T Broadband's Share ofa Primary Indemnity Claim unless AT&T has (i)
provided AT&T Broadband with information in reasonable detail describing its
efforts to pursue and collect such Primary Indemnity Claim and (ii) afforded
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AT&T Broadband the opportunity to take reasonable efforts on behalf of AT&T,
at AT&T Broadband's expense, to pursue and collect such Primary Indemnity
Claim. "AT&T Broadband's Share" means (i) 100% in the event the
Transaction Disqualification is attributable to an AT&T Broadband Action or (ii)
50% otherwise. If AT&T Broadband makes payment to AT&T in respect of an
amount for which AT&T has a Primary Indemnity Claim, AT&T shall assign
AT&T Broadband's Share of such Primary Indemnity Claim to AT&T Broadband
and shall cooperate, at AT&T Broadband's direction and expense, with AT&T
Broadband in prosecuting such claim. If AT&T receives a payment required by
Section 6.04(a) from AT&T Broadband and subsequently receives a payment with
respect to a Primary Indemnity Claim that was not previously taken into account,
in whole or in part, in determining the amount ofAT&T Broadband's payment to
AT&T, then AT&T will pay to AT&T Broadband an amount equal to the excess
of the payment made by AT&T Broadband over the amount of the payment that
AT&T Broadband would have been required to make ifpayment under the
Primary Indemnity Claim had been received by AT&T before payment was made
by AT&T Broadband.

(c) If there is a determination (as defmed in Section 1313 of the Code)
that a Transaction Disqualification has occurred and the parties cannot agree
whether such a Transaction Disqualification would not have occurred but for an
AT&T Communications Action or an AT&T Broadband Action, as the case may
be, the procedures set forth in Section 6.03(c) shall apply.

(d) In the event that, in connection with a Transaction Disqualification
that is attributable to an AT&T Broadband Action, AT&T has any rights against
or obligations to AWS or LMC that are substantially similar to those set forth in
Section 6.03, (i) AT&T shall assign such rights and obligations to AT&T
Broadband, if at all practicable, or (ii) if such assignment cannot be achieved for
any reason, AT&T shall exercise such rights and perform such obligations at the
direction of AT&T Broadband and AT&T Broadband shall indemnitY AT&T for
all associated costs. Such costs shall be reallocated and reimbursed in accordance
with the respective indemnification obligations as determined under Section
6.04(c). If a Transaction Disqualification is not attributable to an AT&T
Communications Action or an AT&T Broadband Action, such rights and
obligations shall, to the extent practicable, be exercised and performed jointly and
all associated costs shall be shared equally.
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ARTICLE 7

EXCHANGE OF INFORMATION; CONFIDENTIALITY

SECTION 7.0 I. Agreementfor Exchange ofInformation. (a) Each of
AT&T and AT&T Broadband, on behalf of the AT&T Communications Group
and the AT&T Broadband Group, respectively, agrees to provide, or cause to be
provided, to each other Group, at any time before or after the Distribution Date, as
soon as reasonably practicable after written request therefor, any Information in
the possession or under the control of such respective Group that the requesting
party reasonably needs (i) to comply with reporting, disclosure, filing or other
requirements imposed on the requesting party (including under applicable
securities or Tax laws) by a Govemmental Authority having jurisdiction over the
requesting party, (ii) for use in any other judicial, regulatory, administrative, Tax
or other proceeding or in order to satisfy audit, accounting, claims, regulatory,
litigation, Tax or other similar requirements, or (iii) to comply with its obligations
under this Agreement or any other Ancillary Agreement; provided, however, that
in the event that any party determines that any such provision of Information
could be commercially detrimental, violate any law or agreement, or waive any
attorney-client privilege, the parties shall take all reasonable measures to permit
the compliance with such obligations in a manner that avoids any such harm or
consequence. AT&T and AT&T Broadband intend that any transfer of
Information that would otherwise be within the attorney-client privilege shall not
operate as a waiver of any potentially applicable privilege.

(b) After the date hereof, each of AT&T and AT&T Broadband shall
maintain in effect adequate systems and controls to the extent necessary to enable
the members of the other Group to satisfy their respective reporting, accounting,
audit and other obligations.

SECTION 7.02. Ownership ofInformation. Any Information owned by one
Group that is provided to a requesting party pursuant to Section 7.01 shall be
deemed to remain the property of the providing party. Unless specifically set
forth herein, nothing contained in this Agreement shall be construed as granting or
conferring rights of license or otherwise in any such Information.

SECTION 7.03. Compensation for Providing Information. The party
requesting such Information agrees to reimburse the other party for the reasonable
costs, if any, of creating, gathering and copying such Information, to the extent
that such costs are incurred for the benefit of the requesting party. Except as may
be otherwise specifically provided elsewhere in this Agreement or in any other
agreement between the parties, such costs shall be computed in accordance with
the providing party's standard methodology and procedures.
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SECTION 7.04. Record Retention. To facilitate the possible exchange of
Infonnation pursuant to this Article 7 and other provisions of this Agreement after
the Distribution Date, the parties agree to use their reasonable best efforts to retain
all Infonnation in their respective possession or control on the Distribution Date
in accordance with their respective record retention policies. No party will
destroy, or pennit any of its Subsidiaries to destroy, any Information that the other
party may have the right to obtain pursuant to this Agreement prior to the third
anniversary of the date hereof without fIrst using its reasonable best efforts to
notify the other party of the proposed destruction and giving the other party the
opportunity to take possession of such infonnation prior to such destruction;
provided, however, that in the case of any Infonnation relating to Taxes or to
Environmental Liabilities, such period shall be extended to the expiration of the
applicable statute oflimitations (giving effect to any extensions thereof).
Moreover, no party will destroy, or permit any of its Subsidiaries to destroy, any
policies of insurance (or records related to such insurance policies) without fIrst
using its reasonable best efforts to notify the other party of the proposed
destruction and giving the other party reasonable opportunity to take possession of
such infonnation prior to such destruction, if it is possible that the other party may
be able to obtain coverage under such policies. (The foregoing includes
"occurrence"-based liability policies, which continue to cover liability for alleged
hann during their policy period, even if no claim is made based on such alleged
hann until after the end of the policy period.)

SECTION 7.05. Limitation ofLiability. No party shall have any liability to
any other party in the event that any Infonnation exchanged or provided pursuant
to this Agreement that is an estimate or forecast, or that is based on an estimate or
forecast, is found to be inaccurate, in the absence of willful misconduct by the
party providing such Infonnation. No party shall have any liability to any other
party if any Information is destroyed after reasonable best efforts by such party to
comply with the provisions of Section 7.04.

SECTION 7.06. Other Agreements Providingfor Exchange ofInformation.
The rights and obligations granted under this Article 7 are subject to any specifIc
limitations, qualifIcations or additional provisions on the sharing, exchange or
confIdential treatment of Infonnation set forth in any Ancillary Agreement.

SECTION 7.07. Production ofWitnesses; Records; Cooperation. (a) After
the Distribution Date, except in the case of an adversarial Action by one party
against the other party (which shall be governed by such discovery rules as may be
applicable thereto), each party hereto shall take all reasonable steps to make
available to the other party, upon written request, the fonner, current and future
directors, officers, employees, other personnel and agents of its respective Group
(whether as witnesses or otherwise) and any books, records or other documents
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